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RECGRDATION NO. “A C]X7yﬂm

Surface Transportaton Board
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Washington. D C 20423 3 >0 0PM

Atn | nt recordal
n bquipment recordations SURFACE TRANSPORTATION BOARD

Fo Whom Tt Moy Coneern

[ am enclosing for recordation pursuant to the provisions ot 490 SO 11501
a Memorandum ol Secunty Agreement dated August 3T, 20110 a primaey
document as detined i the Boatd™s Rules for Recordation of Docuiments

Fhe names and addresses o the parties 1o the enclosed document e

Borrowers

Permian Basm Rarlways, Ine

Central Car Repan. L1.C

San Lus & Rio Grande Railroad, Tne

Fheh ron Travel Company

West Texas & Lubbock Ritlioad Company. Tne
[~la 1 argo. LLC

lowa Pactfic Holdings. 1'1.(

Chrcago Termmal Ralroad Company

N Hlood Rarlway Company

Austin & Northwestern Rarlroad Corspony . Ine
L I8 South Clinton Street.

State 400

Clucago. I 60001

Lender

I ederal Radhoad Admmistaaen
[200 New Jersey Ave, S|
Washimgton, D C 20590

www heffnerlaw.com j heffner@verizon net


http://heffnerlaw.com

\ deserption of the rathoad equipment covered by the enclosed document s
found i Fxhibit A attached to the Memorandum ot Sceeurity Agreement and
mcludes Tocomotnves, fieight and passenger rollimg stock. and miscellaneous
ratltoad mamtenance equipment

\ short summary ot the document to appear in the mdey s

“NMemotandum of Secunty Agicement”™

Alsoenclosed is a cheek m the amount of 41 pavable to the Surface
[ ransportation Boaird to cover the required recordation fee

Please date stamp and return to me one copy ot the enclosed document
Smcerely vours,
John DD Hellnet
Faclosure
cC Dantel Orfaskey. Lsq (FRA)

Gerald Haberhorn, Fsq
NMr, Fdwm b Elis
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MEMORANDUM OF SECURITY AGREEMENT

SURFACE TRANSPORTATION BOARD

This Memorandum of Sccurity agreement 15 made and entered into as of August
2011, by and among PERMIAN BASIN RAILWAYS. INC, a corporation incorporated and
existing under the laws of the State of Illinois (heremafter the “Borrower™), and UNITED
STATES OF AMERICA, represented by the ADMINISTRATOR of the FEDERAL
RAILROAD ADMINISTRATION, (hercinafter referred to as the “Lender”), respecting that
certam Sccurity Agreement dated as of September 22, 2009 as amended by that certain
Amendment No 1 To Secunity Agreement (heremnafier referred to as the “Security Agreement™).
entered 1nto between the Debtor and the Lender and consented to by CENTRAL CAR REPAIR,
LLC. an Ilhnois limited hability company ("CCR™). ISLA LARGO, LLC, an lllinois hmited
hability company (“IL"). SAN LUIS & RIO GRANDE RAILROAD, INC, a Delaware
corporation (“SLRG"). CHICAGO TERMINAL RAILROAD COMPANY. an Illmnois
corporation (CTR™). HIGH IRON TRAVEL COMPANY. a Mimnesota corporation (“HIT™),
MT HOOD RAILWAY COMPANY. an Orecgon corporation ("MHR™), WEST TEXAS &
LUBBOCK RAILROAD COMPANY. INC . a Texas corporation ("WTLR™) and AUSTIN &
NORTHWESTERN RAILROAD COMPANY. INC . a Texas corporation (“ANR”). (CCR, IL,
SLRG. CTR. HIT, MHR. WTLR. collectively referred to as. the “Borrower Affiliates™ and
IOWA PACIFIC HOLDINGS, LLC. an lllimois limited hability company (“Parent ™)

On Scptember 22, 2009, the Lender and Borrower entered nto a financing agreement
pursuant to which Borrower received a loan in the amount of $64.400.000 00 pursuant to Title V
of the Railroad Revitalization and Regulatory Reform Act of 1976, as amended, 45 U S C § 821
¢t seq and the Borrower 1ssued to the Lender a note (the “Note™) representing the Indebtedness
(the “Fiancing Agrcement™) (Capitalized terms not defined or explained in this Agrcement have
the same meanings as those terms are defined 1n the Financig Agreement); and

Borrower granted Lender a security interest on certain property as stated in a Security
Agreement dated September 22, 2009 as amended by that certain Amendment No 1 To Security
Agreement (the “Security Agreement™), and

Borrower has agreed to grant the Lender. 1ts successor and assigns, a security interest 1in
certain raifroad equipment bearing reporting marks and road numbers as histed on Exhibit A
attached hereto n order to secured Debtor’s performance of its oblhigations as described m the
Sccurity Agreement



IN WITNESS WHEREOF. each of the parties hereto, pursuant to due corporate
authority. has caused this Memorandum of Sccunty Agreecment to be fully executed n ats
corporate name by 1ts officers, thereunto duly authorized, all as of the date first above written

Borrower:
PERMIAN BASIN RAILWAYS, INC,,
An [llinois Corporation

By _
Its President

Lender:
FEDERAL RAILROAD ADMINISTRATION

By

ax
Its Admimistrator C/



stateoF_ishict of Colupmtag )

)

COUNTY OF \\\ vkshm.';-} I )
On this  3lst of Al_,(_;&)j_-__ 2011, before me personally appeared
Jscoln Sl . to me personally known, who being
duly sworn, stated that he'she 1s Ay sy oy of the TEDERAL
RAILROAD, ADMINISTRATION. that said mstrument was signed on behalf of said enuity by authonty
ol 1its _ﬂ A My’ . and hefshe acknowledged that the

exccution of the foregomg mstrument was the free act and deed of said entity

' _[Céd/_ébégiié_ﬁ‘u,z____ -

Notary Public

Mv Commnussion Expuies Q // & /Z o/ (/




INCWIHINTSS WHEREOL. cach ol the patties heretos pursuant o due corporate
authonity, has caused this Memotandum ol Security Agreement to be fully executed moats
corporate name by s ofticers, thereunto duly authorized. all us of the date first above wiitten

Borrower:
PERMIAN BASIN RATILWAYNS, INC.,

An Hlmois Corpogtio
OIS (}/u/f/(
Y A

s President

[3»

l.ender:
FEDERAL RAILROAD ADMINISFRATION

By S
Its Adnunistiaton
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ACKNOWLEDGEMENT OF BORROWER AFFILTATES

[ he undersigned Borrower Affihates achnowledge and consent to the Memorandum ol Security
\ereement

CENTRAL CAR REPAIR, LLC ISLA LARGO, LLC

an Himors T ined 1 M G ompany an Hhnois T inated Tabihty Company

7

13y

[ President or Authonized \gent s President or Authorized Agent

SAN LUIS & RIO GRANDE RAILROAD, INC

MT. HOOD RAMMN Y
an Vrezon ;/Lu

3

 President o Authorized | \‘Llll

AUSTIN & NORPTIW.
('().\ll’.-\\\ NC~

FSTERN RAHLROAD

Its Presndent Il\ I IL\I\lLI]l
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SINTEOL L1k y de Y4 )

)
COUNTY O] o |
On this Q0 ot A’L’JLJ‘.. 2001 belore me personally appeared Fdwim o Ulhs 1o nw

personally Anown who bemg duly sworn stated that he she s the President or Authonized Agent ol PERMEAN
BASEN RATLW AYS, INC an Hlimos Corporation that sard nstiument was signed on behall of sad corporanon
Py authory ol s board of diecors and e acknow ledeed that the execution ol the toregomys msuument was the
free act and deed of said corporaton

¢ A AY—

Nuotdfy Pl

A\ Commisswn Expues g fé- 25

STEATL ol [U(l 5/,__,_/\_,,«)\1,.\ h{_, )

)
COUNTY O ) )
On 1his 250 of Qg oab™ 2001 batare me persotially appeared Fdwin 1. Fllis 10 me

personaly known who bemg Juft sworn stated that he she s the President or Authorized Agent ol CPNTRAL
C AR REPAIR, LLC an Hhnos Famted Laanhty Company that said msaament was sizned on behalt ot said
cotporation of company by auathoriy ol s manager and its manazer s hoard of directors and e acknowledeed that
the execution of the forecomy msttument was the hee act and deed of sad corporation or compan

A h{/\. /M, T
NotarsAuhlic

ATCCommisaon spiies g 2SS

SOl (s oL D ’

)

COUNEY Ol - o )
(n s Bl A-l,qvv/" 2000 betore me personally appeared Tdwin Ll 0 me
porsonalhy Anown whoe bemg duly sworn stated that he she s the President or Authorized \uent of ISLA

LARGO, LLC. an Hhnows Lamsted Liabihity: Company that ~sad msttument swas signed on boall ot sand
cotpotation o company by authorty of ats manager and s manager s board of directons and he acknow ledaed tha
the execution on the Taregomg mstrument was the tree aet and deed of sard corporation or compans

N/
| Ny 4/
Nt Aubllc )
A ommission | apies & A/ /(


file:///iJlliiii
file:///iitlHii
file:///iiciil
http://hi.li
file:///iM.l

AN Ol [ ashn g Yen B ’

]

COUNTY O o ]
tn this 3¢ of &t vs ¥ o201l betore me personally appeared Fdwan O Ellis 10 me
persenally known who bemng iFuI_\ sworn stated that he she s the President or Authonized Agent ol TOWA

PACIFIC HOLDINGS, LLC.an Himows Limted Liabthty Company that said mstinment sas signed on behall
of ard corporation o company by authonty of s manager and s manager ~ hoard ol diectors and - he
achnowdedeed that the execunion ol the foregomg insttument was the tree act and deed ol said corporatton on
LOMpPAam

Y7

Notary PhAbli

My Commsston Fapires w/t/, ,\/

NEYIRY /‘L/-’J'SAM(] e D )

)
COUNTY O o )

om this »SDUI F}’LF_L;)_/’_ i 2001 betore me personally appeared Fdwim O Flhs o me
porsonallv known whao being dufy sworn stated that he she s the Presdent or Authorized Agent of SAN LUIS &

RIO GRANDE RAILROADO INC 4 Delaware corporation that sard mstrument was signed on behall of said
<rpoanon by authory o s board of duectors and he achnostedged that the execution of the toregzomy
nisttiment was the tree act and deed of said corporation

Ve A %y-u« e

Nopiy Piiblic

My Commission Fspines e/ /S

SIATE O (,U(‘,,slnm.‘soé/\ AL ’

)

COUNTIY O o ]
On this ) ol A17 e 20001 hetore me personally appeared Fdwin 17 Tls 0 me
personalby known swho bemg dofd sworn statad that he she s the President or Authonized Agent ol CHICAGO

TURMINAL RATEROAD COMPANY, an Hhmors corporation that said mstuument was signed on belhalt ol said
cotporation by authonty ol ais board ol dioedors and he acknowbedeed that the execunion ot the foregomy
mstrument was the free act and deed ol said corpotation

x/"‘

v Commssion Faares [/”/'/'/
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stanton fedhimy e D )

)
COUNTY O ) )
On this 30 ol A’[I.‘-’S_L ) 2000 Dbelore me personally appeared Fdwm 1. Flhs o0 me

parsonally known who bemng duls sworn stated that he she s the President or Authorized Agent ol HIGH TRON
[RAVEL COMPANY. a Minnesota corporation that sard mstrument was stzned onbehalt of said corporation by
authorits ot s boand of doectors and he acknow kedzed that the excontion of the toregomg mstument was the free

actand deed of ~and corporation

NEVIRT ({U(},’)hlf) ‘()_,_\_;_lc, ’

COLNTY O )

On this 37 o .-IQ’L"_-.CS._/' 2k betore e peesenadly appeated Pdwain BP0 nwe
porsonails known who beme Jh sworn stated that he <she s the President or Authorzed Agent of MF HOOD
RATLWAY COMPANY. an Oregon corporation that saind mstrument was signed on hehalt of said corpotation by
authority ol s board of directors and he achnow fedeed that the execution of the toregomsg instument was the ee
actand deed of said corparation

My Connatission bapires é./l—/ s

NEYINSTN LS /\u—g e D¢ :

COUNTY 0} o )
On this 3y of A:‘:}_,,:)_:____ 2011 betore me pasanalls appeated Edwin B Flhis 10 me
personally known who being duls sworn stated that he she s the President or Authorized Agent ol WEST

TENAS K LUBBOCK RATEROAD CONMPANYLINC (0 Texas corporation that ~said mstiiment was signed on
bohalt of sard corporation: by autherns ol s board of doectons and he acknowledged that the execution ot the
forceomg imstrament was the tree act and deed ol saud corporation

Ny Comimission Typries (.0 ~/4/’/(
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SEATI O L-é,,)/\,,}J—n\ﬁ(J )

)
cOUNIYOY'L o i )
(n lhlxﬁb_ ot _Q: _’S_ULSi'_.__ 2001 betore me persondllh appeated Fdwim 1 Flin 10 me

petsonallv known who being duly sworn stated that hesshe s the President or Authonized Agent ol AUSTIN &
NORTHWTSTERN RAH ROAD COMPANY.INC o Tevas corporation that sad msuument was signed on
hehalt ot said corporanion by authoriy ot s board of directons and he acknowledeed that the execution of the
foregomy msttument was the tree act and deed ol said corparation

A; i/ AN

NotgA PPublic

AL Comnssin [ apires (;'-///—/(
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EXHIBIT A
TO MEMORANDUM OF SECURITY AGREEMENT
List of Locomotives, Passenger Equipment and Freight Equipment



AMENDED SCHEDULE 1l TO THE SECURITY AGREEMENT
PERMIAN BASIN RAILWAYS
LOCOMOTIVE, ROLLING STOCK, AND EQUIPMENT COLLATERAL

SEE ATTACHED ISLA LARGO LLC
FRA COLLATERAL - AUGUST 2011

Isla Largo, LLC

FRA Collateral - August 2011

Personal Property- Locomotives.. ..

Item (RR/Serial No.) Description
250t EMD GP-35
2502 EMD GP-35
2503 EMD GP-35
2170 EMD GP-20
18 BCSteam #56941
852 EMD GP-7
2 EMD GP-38
88 EMD GP-9
89 EMD GP-Y
1100 EMD F-9
455 EMD FF-40M
456 EMD F-40M
459 EMD F-40M
52 EMD BL-2
6070 EMD E-§
Personal Property:
Passenger Equipment..
Item (RR/Seral No.) Description
1040 Caboose
116 Caboose
2 Coach Passenger Car
291§ Coach Passenger Car (LIRR Coach)
2869 Coach Passenger Car (LIRR Coach)
2865 Coach Passenger Car (LIRR Coach)
2970 Coach Passenger Car (LIRR Coach)
2974 Coach Passenger Car
2968 Coach Passenger Car
2948 Coach Passenger Car
5062 Coach Passenger Car


file:///UGUST

AMENDED SCHEDULE Il TO THE SECURITY AGREEMENT
PERMIAN BASIN RAILWAYS
LOCOMOTIVE, ROLLING STOCK, AND EQUIPMENT COLLATERAL

5066 Coach Passenger Car
1080 Coach Passenger Car "Trmberline”
1056 Coach Passenger Car "Lookout Mountain”
1067 Coach Passenger Car Coach
1068 Coach Passenger Car Coach
1070 Coach Passenger Car "Katherine"
4 Dinner Car "Mt Adams"
3001 Commuter Passenger Car (C1 pair)
3002 Commuter Passenger Car (C1 pair)
3003 Commuter Passenger Car (C1 parr)
3004 Commuter Passenger Car (C1 pair)
3005 Commuter Passenger Car (C1 pair)
3006 Commuter Passenger Car (C1 pair)
3007 Commuter Passenger Car (C1 pair)
3008 Commuter Passenger Car (C1 pair)
3009 Commuter Passenger Car (C1 pair)
3010 Commuter Passenger Car (C1 pair)
1 Lounge Car "Hood River”
3 Kitchen Car "Wyeast”
509 Dome Passenger Car "Cascade View"
510 Dome Passenger Car "Sunset View"
511 Dome Passenger Car "Scenic View”
551 Dome Pussenger Car “Sky View"
554 Dome Passenger Car "Summit View"
2 Dinner Cur "Mt Hood"
3378 Lounge Passenger Car "Calumet Club"”
1 Parlor Passenger Car
508 Dome Passenger Car "Canyon View"
512 Dome Passenger Car "Alpine View”
513 Dome Passenger Car "Columbia View"
1394 Domie Passenger Car "Praire View"
2923 Passenger Car (former L1 Parlor)
2920 Passengei Car (former L1 Parlor)

Personal Property: Freight
Equipment .

Item (RR/Serial No.) Description
2150 Covered Hopper Car
2152 Coveted lHopper Car
2153 Covered lopper Car
2155 Covered Hopper Car

o



AMENDED SCHEDULE 11 TO THE SECURITY AGREEMENT
PERMIAN BASIN RAILWAYS
LOCOMOTIVN E, ROLLING STOCK, AND EQUIPMENT COLLATERAL

2156 Covetued Hopper Car
2157 Coverud Hopper Car
2158 Covered Hopper Car
2160 Covered Hopper Car
2161 Coveted Hopper Car
2163 Covered Hopper Car
2174 Covered Hopper Car
2175 Covered Hopper Car
2177 Covered Hopper Car
2182 Covered Hopper Car
2195 Covered Hopper Car
2196 Coveted Hopper Car
10414 Coveted Hopper Car
10415 Covered Hopper Car
10418 Covered Hopper Car
10426 Covered Hopper Car
49636 Covered Hopper Car
49655 Covered Hopper Car
19690 Covered Hopper Car
49698 Conered Hopper Can
525007 Covered Hopper Car
525009 Covered Hopper Car
525010 Covered Hopper Car
525012 Covered Hopper Car
525013 Covered Hopper Car
5407 Flat Car
5327 Flat Cu

Personal Property: Muiscellaneous Equipment....
Item (RR/Seral No.) Description

Grudall

Speed Swing 360

Kershaw Ballast Regulator
Le Roy Air Compressor
BEB Regulator

Bolt Machine

Mark 1[I Tamper

Kershaw Ballast Regulator
Cat Backhoe

Case Backhoe

Yale Forklift



AMENDED SCHEDULE H TO THE SECURITY AGREEMENT
PERMIAN BASIN RAILWAYS
LOCOMOTIVE, ROLLING STOCK, AND EQUIPMENT COLLATERAL

Mise Tools & Maintenance
Equipment

Office Furniture & Equipment
Fuirmont Motor Car (A-5)
Fairmont Motor Car (MT-14)
Trailer Car W/ Sprayers
Electronic Mark | Tamper
Jackson Tamper




